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RAILROAD EQUIPMENT LEASE AGREEMENT

Between

BETHLEHEM SToki, CCRPORATICH,

Lessor

And

LOUISVILLE AND NASHVILLE RAILROAD COMPANY,
~ Lesse

[¢)

Dated as of January 15, 1970



THIS RAILROAD‘EOUIPMENT LEASE‘AGREEMENT dated as
of Jdnuary }5 1975 between BEmiLtHWM STEEL CORPORATION a
Delaware corporation ("Lessor"), and LOUISVILLE AND NASHVILLE

RAILROAD CCHMPANY, &. Kentucky corporation ("Lessee").

WITNESSETH :

1. Lease and Rental. The Lessor will construct at

its manufacturing planﬁ at Johnstown,. Pennsylvania, 400 80-Ton
Open Top Triple Hopper Cars bearing'Nos. L&N 5°‘ROO to 521899,
1nclusive_(the "Cars"),‘in accordénce with Lessor’s propesal
dated July 9, i975, DF 3400-440, and Lessee's order  letter
dated October 10, 1975, and any modifications thereof as agreed
to between the Iessor:and Lessee (the "Specifieations”).

The Lessor hereby leases to the Lessee ahd the
I.essee hereby hires from the Lessor each of the Cars 'upon the
terms and subjeect to the conditions ﬁéreinafter set forth,
effective as to each Car fer a periocd beginﬁing with the
deiivery of such Car and ending zs to each éuch Car (a) on
such date as the Lessee shall make payment, or cause payment
to be made, for each such Car under a conditional sale agreement,
equipment trust agreemenﬁ,'br other equivpment financing agreement
(b} upen purchase of the'Carﬁ by or in hehélf of an assignee
of he Lessor or Lc sea, or (z) upon puwmr se of - the Cars by
Lessgee pursuzxt to A”LlCT“ 14 nereof. Such termination may be
confirmed by an appropriate 'ﬂ"*“umenﬁ'eﬁeceﬁed by Lessor and

Lessee.
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For the use and rental of the Cars, the Lessee
agrees to pay the sum.of $1.00 upon the execution and delivery

of thié Lease.

2. Delivery. The Lessor will deliver the Cars to
ﬁﬁe Lessee f.0.b. thnstown,‘?ennsylyania, beginning on or
about the last week in January 1976.

On éelivery orl éach‘Car by the Lessor, the Lessee

will assume  the responsibllity and risk of loss with'respect

‘to the Cars so delivered.

"The Lessec shall cause each Qar~to be inspected by
a representative of Lessee at Johnstown, Pennsylvanié.. The
Car shall be tendered'by Lessor to Lessee at the appropriate
point of delivery heréinbefore specified and a representatiﬁe
ol I.eszee shall inspect‘the Car. If such Cafbis in good order.
and condition and conforms te the Specifications and td all
applicable Interstaté Commerce Commission requirements and

&1l standards recommended by the Assoclation of American

- Raillroads, such representative of Lessee shall execute a

certificate of acceptance (hereinafter-called the "Certificate
of Acceptance"), 1in the form attached hereto. Such Certificates
of Acceptance shall constitute conclusive evidence that the

Car has been delivered to-and accepted by the Lessee under

this Agrecement; provided, however, that the Lessor shall not

be relieved of 1t¢s warranties set forth in Article 7 hereof.

The Certificate of Aéceptance shall be delivered to the Lessor

~&t the time of the delivery of each Car to the Lessee. The
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Lessee shall promptly, after the_execution of this Agreement,
deliver to the Lessor a certificate stating the pePSOns
authorized to execute and deliver on behalfl of'ﬁhe Lessee

" Certificates of Acceptance under this Agreement.

3. Title to the Equipment. The Lessor shall and

hérebyraogs'retain the}full legal titlé<to and;property of
the Cars notwithstanding the delivery of the Cars to and the
possession énd use'fﬁereof by tﬁe Lessee as hereln provideq,
suﬁject only to the fightsuof.the LeSsee-hereunder.

| .The'Lessee will through the.term of this Agreement,
cause the Cars to bé kept numbered with fﬁeir identifying
numbers and will not éhangéithe'number‘of ahy of the Cars -

without first notifying the Lessor in writing.. In any such

(o

case, @he new number shall be set forth in a supplémenta
agreement or - in an amendment héereto which the Lessor and
Lessee shall execute,‘énd'which'the Lesseé shall file or record.
in each Jurisdiction wherein this Agrgement is recorded or

filed in accordance with Article 13 hereof.

4. Maintenance and Repair. 'The Lessee shall at
its own cost and expenée maintain ahd keep said Cars 1in good
ofder and fepair at all times subject to the right of the
Lessor to inépect the caondition and supervise the maintenance
thereof (but the Lessor éhall be under no obligation to so
inspect ahd supervise). However, in the event ﬁhe Lessor does

so inspect and supervise as provided 1n this Article U, the
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_Lessee will not assume 1iability-for any injury tb, or death

of any agent or employee of Lessor while exercising these

- rights. The Lessee shall not effect any. change in the design,

construction or specificatiohs of the Cars or ccmponent parts
thereof, without the prior authority and approval of the

Lessor.

>. ~Loss or Destruvtion._ In the event of loss or

destruction of or irreparable damage to any. of the Cars from

fany cause whatsoever during the term of this Agreement, the

Lessee shal’ nrompt’y and i’lly. nfo orm the Lessor in regard to.

such 1oss destnucﬁ¢on or‘damage, andg the Lessee shall pay -

promptly to the Leusor, in éddition to the rent, if any, secured

.for such Carlpursuant to Article 1 hereof. .to the date of

payment pursuant +to thils Article 5, and performance of all of

Lessee's obligations-herein; a sum equal to the purchase price
of each Car so lost, destroyed ér irreparably damaged, as
defined in Article 14 hereof, which represents the agreed value
for each Car SO‘iost, destroyéd or damnaged, Whereupon this

Agreement shall terminate as to such Car and Lessor shall not

‘thereafter have any intefést in any'material salvageable from

such Car.

63 Taxes and Compliance with Laws, Rules and -

Regulations. The LesSeefshall'promptly pay‘ali taxes (otherv

than income taxes imposed upon the Lessor), licenses and

assessments on or in respect of the Cars (including any which
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may be imposed upon or 1n respect of said Cars by reason of .

or in connection with the Lessee's possession or use of the

Cars under this Agreement) and agrees at all times to keep

sald Cars free and clear of all taxes, assessments, liens and
encumbrances, and covenants that the Cars at all times here-
under will be maintained, used and operated under and in lawful

cOmpiiance with the laws, fuiés and regulatiohé to which they

~may be subject in any local, state or federal Jurisdiction.

Any sums of money-that may be'paid by the Lessor ét its option
by way’of release, discﬁarge or,otherwise, of any Qf the fore-
going, shéll be promptly reimbursed and paid_ﬁo the-Lessor
by the Lessee on demand as an addiiional paft of thelobligaticn
herein wiﬁh‘fntérest'thereon ét ﬁhe pfime rate per arnum theﬁ
éhérée& b& Mofgén éﬁaranty'Trﬁét.Combéﬁjvbf'Néﬁ férk} ffoﬁ £ﬁ¢'
date of payment. |

| The Lessce, however,.may withhold any such payment
so long as it‘shall in gbod‘faith-and by appropriate iegal
proceedings éontest‘the validity thereof in any reasonable
manner and such_withhoid;ng'does not.iﬁ the judgment of the

Lessor affect the Lessor's title in and to any cf the Cars.

7. Lessdr‘s Warranty of Workmanship and Material.

(a)»AThe Leséor warrants to the Lessee that each Car
delivereq will comply on the date ol its delivery with the
Rulés of Interchange of thé Assoclation of Aherican Railroads
(or of any successof therete) and with 211 governmental regulations

and requirements relating to the construction and equipmeht el

o RREYD e




6 -

réilroad_cars of‘thé’same Eﬁaﬁackef &8 .such Car.
(b) The Lessor warrants to Lhe Lessee tnat each Car

'delivered will comply with the Specif*cations and be free from
defects in material (except as to specialties inCorporated therein
specified by Lesseé) or wérkmanship or design (except as to .
designs qucifiéd by Lessee) undef;norma; use and service;
fobvided;-howevér,'that tge Lésébr's obligations under this
subéectioﬁ (b) with respect tovany Car'shél1 be limited to
“-making good at its manufacturing plant, any. part or parts cf
such Car whiéh shall, within one yeaf after the delivery of
such Car, be reﬁurned toAthe Lessor; with tranSporﬁation charges
prepéid, and-&hich the Lessof's examinatioh shall disclose to
its satils chtlon to have been thus defective The Lessor shall
not be 1iab1e for inoirect or conqequenti 1 damage resulﬁing
from'defectsiin material workmanship or design. |

J(c) The Lessor's warranties set iorth in subsections
(a) and (b) of this Article are eyclusive and in lieu of all
other warranties by the Lesgpr5 whether wuritten, Qral or

implied, exéept with fespect to title of the Lessor to the Cars.

8. Prohibition Against Liens. The Lessee will pay

or satlsfy and discharge any and all sums claimed by any'parﬁy
by, throﬁgh or égainst the Lessee and its %Qccessors.or
substitutes or assigns, or_d person; firmeor corporatxon using
the Cafs,.which, if unpaid, migh! becrwv= a l*en or a charge upon

the Cars but shall not be required to pap or discharge any such
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claim as long aS'the'validity thereof shall be contested
in good faith and by.appropriate legal proceedings in any’
reasonable manner which willl not éffect the title of the

Lessor in and to the Cars.

9, Lessee's Indemnities and Guarantees. The Lessee

will save, indemnify and keep harmless the Lessor from .and

against all losse s, damages, Injuries, claims and demands

whatsoever, regardless of the cause thereof, arising on account

of the Cars or the use or operation thereof during the term of
this Agreement. fh¢s covenant of’ indemnity Shall continue ¢nv
full force and effect notwithstanding the purchase of the Cars

by the Lessece as.proy1Qed in_Artic1e 14 hereof, or the.termina@ion
hefeof In any'manherAwhétsoever;

The Lessee will bear the risk and shall not be released

from ité obligations hereunder in the,event of any damage to,

or the destruction or loss of the Carsj; provided, howevef,”that

the Lessor and any successor or successors to 1its manufacturing

&

.property and business shall not, as to the Cars, be relieved

from 1ts warranty covering workmanship'and materlal or design

hereinbefore in Article 7 set forth.

10. Patent Indemnities. The Lessor, for itself

and any SUCCESSs0r 9 3UCcCesSsSors to 1;5 nufactur*nb mropevtv
and business, will save, indemnify and keep harmlegs the Lessee

from and against any and all damages, costs, royalties and
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"~ clalms arising out ‘af dhahgéSvéffiﬁfriﬁgement of United

States patents‘whigh may be'alleged to cover the Cars, articles,

or pépts~thereo£,.exéepting those patents covering fhevmanu-
facture, séle or use in said‘Cars, articles, or par<s théreof,
6f designs, deVibes, ﬁarts arrangements, specialties and
equiﬁment furhished or specifiéd by”the Leéseé;and as ta suchf
éxcepted'Unitéd'Sfates patents the Lessee shall in like manner
save the Lessor harmless. . -

The ‘Lessee agrees that it,will:give prompt notice 
in writing ﬁo the Lessor of the commencement of any action in
respect of which the Lessor may bé charged wifh liabillty
hereunder; and ‘the Lessdr‘agfees to give prompt notice in
writing to.the@Lessee of the commencement of any action in
feébecf of which the Lessee may be charged with liability
hereunder. Sa;d cqvenantsvof indemnity'shall'contiﬁue in full
force-and effect noﬁWithstanding‘the‘purchasé of the Cars by'“

the Lessee or the terminétion hereof in any manner.

11. Assignments by the Lessors.. A1l or any of the:
rights, beneflts and advantages of the Lessor under this
Agreement may be .assigned by the Lessor amd.rea551gnedAby any

assignee at any time and from time to time, provided, however,

that no sucﬁ'assignment shall subJect any assignee to or relieve -

- the Lessor or the.successor or successors to i1ts manuflacturing

property and ngihesS’frqm any of the‘o%Migations of the Lessor:

to construct and deliver the Cars in accerdance with the
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Specifications or to respond to 1ts guarantees; warranties
or indemnities contained in Articles 7 and 10 hereof, or
relieve'the Lessee of 1ts obligations to the~Leséor under

Articles 6, 9 and 10 hereof or any othér,obligation'which,

'jaccbrding to 1ts terms and context, 1s intended to survive

an assignment.

. Upon any such asSighmént;"éifhef the assignor or

_'thé asslgnee shall give written nrotice to the Lessee, together:

with a counterpart or copy of such assignment, stating the

identity and post office address of the assignee, and such

'assignee>shéll by virtue of such assignment aéquire all of

Lessor's right, title and interest in and to the rights,
benéfits and advantages. of the Lessor- theréeby assigned, Subject

only. to such reservations as may be contained ih-Such assign-

-ment. From and after the receipt by the Lessee of the notification

cf any such asSignmént,'all payménts thereaftér to be made by
the Léséée hereunder shall, to~thé extent so assigned, be made
to. the assignee. o »

In the event of any assignment'by the Lessor of 1ts
~ights to-feceive ény payments under thiS'Agréement, the‘rights
of such assignee to suéh péymentslas may.be éssigned, togethér

wlth any other rights hereunder which can be and are so assigned,

shall not be subject to any defense, set-off, counterclaim, or:

recoupment whatsoever arisihg out of any breach of any obliga-
tion of the Lessor in respect of the Cars or the manufacture,

construction, delivery, guarantee or warranty thereof, or in

e S s - e e

¢ RAEET L TR . E 6 EApSRST . P © e



'; respect of anyfindemnity cogtained.ip this}Agreement, nor .
sﬁbject_to any défcﬁse,AsetQOff,'countérclaim, orvrecoupment
vﬁhatsoeVer arising by reason of any other indebtedness br
liability at any time owing to the Lessee by»the_LessQr.
Any and all such'obligations, howsoever érising, shall be
and remain enforceable by the LéSéee; its»Spccessors 5r aSsigns,
aéainst tﬁe Léssor;:its‘suééessofs_ahd assigﬁs (other than
aséignees, as such, of rignhts. benefits and advantages gssigned
pursuénpyherefo). The‘ﬁfovisiqns of this paragraph mgy,be
’;eliedvﬁpén by ényvéuch assignee:as a cdntinuing offer by the
Le;See EO“waive any remedies which it m;éht Otherwise'pdssess

for the enforcement of any and all such obligations of the

t'1

essor as apgainst such assignee, which offer shall be con-
-clusively presumed for alltpurposc3'to'be‘accepted by the
aSsignee by payment to the Lessor of the consideration for the

assignment of any of the Lessor's rights hereunder.

12. - Assipgnments 5y'the Lessee. The Lessee wili ndt
;ell,'assign, transfer or otherwise>dispose of 1ts rights undcer
this Agreemeht nor transfer posséssionvof séid‘Cars to any other
firm, person or corporation kekcept as herein otherwise provided)
without first obtaining the written consent of the Lessor fo such:

sale, asslgnment or transfler.

13. . Recording. Lessee-wiil, at 1ts expense, upon
execution and delivery of this Agrcement gause the same to be
duly filled and recorded with the Interstate Commerce Commission

in accordance with Section 20c of the Interstate Commerce Act, .
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as amendéd,-and wheﬁeVer:eiséurequired in order to publish

notice of and to protect the title of Lessor to the Cars.

Ul Agreement of Lessee to Purchase. " Lessee will

pﬁréhase.oﬁ 6f before Auguéﬁ”i;‘1976 all such“Cafs delivered
llereunder on .or before'that'date for which payment has not been
therétoforé made to:Lessof; Tﬁe bése'purchase'priceAfor each
of the Cars is.set forth in the'Speéifications. Title to ﬁﬁé
Cafs shall vest 1n ény purchaser thereof upon such purchase and
payment theréfor, and delivery shall be deemedvtq be effected
.at such points as the Cars shall be at such time. | |
The base purchase price in each case 1is subJect to
ihcreasé or decrecase in accordance with the Specifications;.
In. the event oﬁrany,changevor médification hereaffér-
made in the Specifications by agreement betweeh thé Lessor and
the Léssee, the amount by whichVSuch change or modification
increases or decreases the cost of the Cars shall be added to,
or Subtracted from, as the case may be, the base ﬁurchase'price
of the Cars.
.Thé term Vpurchase price“:as used herein'shall mean
'the base puréhase price increased or decréésed pursuant éo the
two pfeceding,paragréphs, |

I

15. Default. ,in the event éf any faillure at any time
“on the part of‘the Lessee'to:cqmply.with_ahy of the térms'and
conditions contalned in Art;cle'l through 13 hereof, the Lesééé,
at' the election of fhe Leésér, which election shéll be evidenced

by:notice'thereof in writing given by the Lessor to the:Lessee,

ey e
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".shall be obligatea to- purchase and pay for all’ of the Cars’
subject to this Agreement w1thin five (5) days after the.
receipt of such nqtice_(unleosAwithin such flve-day periodd
such default-shalishave beed.eured) in accordance with all
the terms and conditions contained in this Agreement with

‘respect to purchaee of the Cars other than the date for

' _purchase set forth in Article 1u hereof.

" In the event of any defaglt_by the Lessee in respeet

efvaﬁy of its obligetibhsvhﬁderfthe.terms df this Agreement,
the term of this Agreement shall immediately‘eease and-termiﬁate
and the Lessor maj, without any notice‘or demand, take‘or cadse
to be taken immediate possession of the Cars, and, in such event,
all the Lessee S rlghts in the Cars w1l¢ thereupon termlnate,
'provided howevor that oUCh retaking shall not be deemed a
- waiver cf the Lessor's right to recelve the full purchase price
of" the Cars or of any other rights or remedles conlerre upon

the Lessor‘by this Agreement or_by.law,Aand provided, further,
that in the event of edch retaking and thereafter of the payment
by Lessee of the purchase priee, together‘with a sum equivalent
to the costs and eipenées, including atterneys' fees,,incdrred |
'by'the LeesQr.in such retaking, and the making»good_of ali
dede ts hereunder, the Lessor at the time of such payment shall
deliver,the;Cars to the Lessee ih‘the condition they wvere in when
~retaken and by‘appropriate instrument or instruments transfer to
the Le see title to and property in the Cars free and clear of

all -liens and encumbrances. In the event that the payment of
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the full purchase price-is not made by the Lessee to the

‘Lessor withln ten days after the date when paynent 1s due,

the Lessop,‘at its option, may within a reasonable time
thereafter, sell the Cars, in which event the Lessee's rights

in the‘Cars shall cease and.terminate and its obligations to

pay to the Lessor the fu]l ‘amount of the purchaoe price, plus

a sum equivalent to the costs and expenses incurred by the

Lessor in retaking the Cars,_shall be reduced by an amount

 equal to the net proceedsiof_sélegofAthe Cars. As used in

this Article 15, the term "purchase price" includes the rent

payable pursuant to' Article 1, hereof.

16. Payments'bgfLessee. A1l payments to Lessor

-

provided. for. in this Agreement shall be made in cash-or in..

~clearinghouse funds to the credit of the account of Lessor as

designated 1n wrliting by Lessor.

'17 "~ Survival of Guarantees< Warranties and . Indemnities.

‘The warranties and indemnities prov1ded for. in Articles 7, 8,

9 and 10, hereof (ekcept as may be otherwise specified therein)

~shall survive the termination of.this_Agreement'andythe full .

Vpayment'of the purchase prioe;by the.LeSSee.

18. . Extehsion Not a Walver. Any extension of time

granted by the LeSsor to the Lessee for the payment of any sum .

due-under thils Agreement, or for the performance of any other

obligaticn héreunder, shall not be deemed a waiver of any of

~ the rights and remedies of the Lessor hereunder or otherwise

existing.
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19. Notice. Any notice hereunder to the Lessee
-shaii be deemed,to be properiv~sefved if aelivered or mailed
to the Lessee at 908 West Broadwav; Louiévii]e, Kentucky HOQOl‘
or at such other address as may have been furnished in writi ng
to the Lessor by the Lessee. - Any notice to Lessor shall be
deemed toibe,properly servedvif delivered or malilled to Manager .
of Sales;LRaierad PrOducts,.Bethlehem,Steel Corperation,_7
'Bethiehem, Pennsylvania 18016, or- at such oﬁher;address as may ..
have been furnished,in Writing,tovfhe Lessee by Lessor; .
Any nofice,hereunder to any assiﬁnee of Lessof or of the Lessee
shall he deemeo to be properly served if delivered or mailed
to nuck assignee at such address as may have been furnished in
writing to the Lessor’or_tﬁe‘Lessee,ﬂas the case may be, by

such assignee.

'20.  Execution of Counterparts. This Agreement may
be simultaneously executed in several eounterparts, each of
~which so executed shall be,deemed to be_an-ofiéiﬁal, and such
counterparts together willfconstitute but one and the seme
agreement, which.will be sufficiently eVideheed by,aﬁy such

original counterpart

21. Article Headings. All article headings are

in%ertcu for convenlence only and will not-affect any construction

or interpretation of this Agreement

22. DModification of Agreement. No variation or

modification of this Agreement and no waiver of any of 1its

———



. provisions or'conditions will be valid unless in writing
anc signed by the duly authorized officers‘of the Lessor

and the Lessee.

IN WITNESS WHEREOF, the”barties'hefeto have caused
this Agreement to be e#ecuted hy their respective officers
‘Vthereto dﬁly authorized and their respecti?e cerporate sééls
affixed‘hereto,, | ‘

 BETHLEHEM STEEL CORPORATION,

~
- By . |
oas T . . S :
LA ‘ , //7/%2%/
ST T e . "Vice President =~
ATTE

Y e

A§si$kanﬁﬁ$56r§tary

LOUISVILLE AND NASHVILLE
RATLROAD COMPANY,

)

T ASST, wiE FRes/DENT

Assistant Secretary
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COMMONWEALTH OF PENNSYLVANIA )
. _ ) ss.
COUNTY OF LEHIGH ' )

‘ On this 6‘aé day,,of January 1976, before me
,personally appeared, ”_é?, :Z?? -4421/ , Lo me -

personally known, who belng Ly me duly sworn, says that he-

is a Vice President of Bethlehem Steel Corporation, -that the
seal affixed to the foregolng instrument is the corporate seal
of .said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the fore-
going 1nstrument was the free act and deed of said corporation.

My Commission Expires
T August 14, 1978
S City of Bethlehem
Lehigh Couaty

. B s
i 7

COMMONWEALTH OF KENTUCKY )

) ss.
COUNTY OF JLFFERSON ) -

B On this- aéy of Januarv 1976 nefore me
personally appeared, s, Lo me
.personally known, who be*ng by me duly -sworn, say“,tha* he is

daat. Y nzab&%ﬁf} of Loulsville and Naslx*ile Railroad

E Compans, Lhat the seal affixed to the foregoing instrument Iis

the corporate seal of said corporation, that said instrument

ol its Board of Directors and he ackhouledged that the execution

‘of the foregoing instrument was the free act and deed of saild

corporation.

Notary Public, State at Large:
My commissioni expires July 26, 1978

R o T S, =10 B Legan h A5 & S T S T P
e F ) LT Sl Lo ERE LI ol e iy

.was signed and sealed on behalf c¢f saild corporation by authority.

s
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CERTIFICATE OF ‘ACCEPTANCE

TO: BETHLEHEM STEEL CORPORATION

I, a dulv appointed ianGCtOP and authori"ed
repreqentative of Louisville and Nashville Railroad Company
("Lessee"), for the purpose of the Rallroad Eouipment Lease

4t
I\n'*noc:mon*' d""""’q ag of T""‘"”"’J 75, 1976, between J\JU. anda the

-‘Lessec, do hereby certify that I have inspected, recelved,
~approved ‘and ‘accepted delivery on behalf of the Lessee under
said Agreement of the following units of railroad equipment:

Type of Cars: 80-Ton Opeanop Triple Hopper Cars
Plgce Accééted;.‘Jdbnstgwn} Pennsylyania
DateiAccepted:

: Nﬁ%ber bf Unit§;
Npmbered:

I do further certify that the foregoing cars are
in good order and condition and conform to the specifications
applicable thereto, and to all applicable Interstate Commerce
Commission requirements and specifications and to.all standards
to the Association of American Railroads.

Inspector and Authorilzed
-Representative of Lessee
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